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SEC 1972 Potential persons who are 'to respond to the collection of informatior contained in this form are not
{6-02)  required to respond unless the form displays a currently valid OMB control number.
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‘ ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal
lexermption. Conversely, failure to file the appropriate federal notice will not result in a
loss of an available state exemption state exemption unless such exemption is
ipredicated on the filing of a federal notice.

' UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OM:_B Number; 3235-0076 |
Washington, D.C. 20549 Expires: May 31, 2005
| Estimated average burden

hours per response.. . 1

s

NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, [Prefix Serial
SECTION 4(6), AND/OR

DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Oftering (| X check T this (s an amengment and name has changed, and indicate change)

Mort es L Lid. O ortumt Fund MP12 L L.C.. I
Fling Undar (Check box{es) tha []JRule 504 []Rule505 [X]Rule508 []Section 4(6)

app!y)
Type of |lmg [XI New Filing [ ] Amendment
\ ;BA 1C IDEN TIFICATION DATA

1)
ULCE

<<<<<<

M_oﬂg_gg;_Ltd Opportu;uty Fund d MP12, L L.C.

p oy oy~ r~ —

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including
Arga Code)

55 East Thowmas Road, Phoenix, Arizona 85012 (602) 287-3065
RGQress of Principal BusIness peratlons (NUMBer and Strest, City, State, Zip COdE) Telephicne NUMBar
{Including Area Code)

(if different from Executive Offlceo)

Brief Descriptioh of Business
To maks or acquire all or portions of commercial and residential real estate loans (“Loans™) secured by real estate,
initially, all such real estate shall be located in Arizona, although it may hexeafter decide to make Loans secured by
mal estate in Cquradc California aud/or Nev ada

g oy ‘tv CEoregr s AT = T R St SN TS S Y T e

Tvpe of BUSlnass Orgaruzatlon
[ ] corporation [ Jlimited partnership, already formed [X] other (please specify):

[] business trust [ limited partnership, to be formed Limited Liability Company

PROCESSED

SEP 07 2006 £

| THOMSON
| FINANCIAL
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‘State:
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Month Year

Actual or Estimated Date of Incor oratlon or
Organization: seraee P [0]{7] [0][6) [X] Actual [ ] Estimated

Jurisdiction of Incorporation or Organlzatlon (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foretgp jurisdiction): [AJ[Z] :

CENERAL TNGTRUCTIONS

Federal:

Who Must File: All issuers makmg an offering of securities in reliance on an exemption under Regulation
D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A
notice is desmed filed with the U.S; Securlties and Exchange Commission (SEC) on the earlier of the
date it Is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certifled mail to that address.
Whsre to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C.
20549.

Copies Reguired: Five [6) copies of this notice must be filed with the SEC, one of which must be manually
signed. Any copies not manually signed must be photocopies of manually signed copy or bear typed or
printed signatures. w

Information Required: A new filing must contain all information requested. Amendments need only report
the name of the issuer and offering, any changes thereto, the information requested in Part C, and any
material changes from the information previously supplled in Parts A and B. Part E and the Appendix
need not be filed with the SEC. | '

Filing Fee: There is no federal filing fee.

This notice shall be used fo indicate rellance on the Uniform Limited Offering Exemption (ULOE) for sales
of securities in those states that have adopted ULOE and that have adopted this form. Issuers relying on
ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption,
a fes in the proper amount shall accompany this form. This notice shall be filed in the appropriate states
in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be
completed. ‘
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A. BASIC IDENTIFICATION DATA |
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2. Enter the information requested ror the following:
s  Each promoter of the issuer,

if the issuer has been organized within the past five years;

« Each beneficial owner havlqg the power fo vote or dispose, or direct the vote or disposition of,

10% or more of a class of equitly securities of the issuer;

» FEach executive officer and director of corporate issuers and of corporate general and managing

~ partners of partnership issuers; and
s Each general and managing partner of partnership issusrs.

[X] Promoteq [] Beneficial
Owner

Check Box(es) that
Apply:

[1 Executive {1
Officer

“"Director [Si] General andlor

Managing
Partner

Full'Name (Last name first, |nd|v|duaT§
Morteages Ltd,

Business or Residence AQoress (NUmber and Strest, City, Slate, le Code)
55 East Thomas Road, Phoenix, Arizona 85012

Reck Box(es) that | [X]Promoter || Beneficial — [X] EXeculive T
Apply: ‘ Owner Officer

|

T m R e

Director [ Geféral and/or

Managing
Partner

Full Name (Last name first, 17 lndrvrdual)

éc,:‘g_t‘tM Coles
usiness of Residence Address (Number and Street,” Crty, Siate, Zip Code)
$5 East Thomas Road, Phoenix, Arizona 85012

T ey 2

[T Director |1 General and/or

Check Box(es) that . [X]Promoter 1] Benefical (X Executive
Apply: Owner Officer Managing
Partner

EGTName (Las! name 1irst, 1 rnd.-v‘.duar')“
Mike Denmn

NI AT

Business or Resrdence Address (Number Znd Sirest, City, Sate, 21p Code)
55 East Tnomas Road, Phoenix, Arizona 85012

Lz

Check Box{es) that”  [J Promorer '] Bensficial X7 Executive [T Director | | General ana/or
Apply: - Owner Officer Managing
| Partner
|
FlirName (Last name frst, i ndvigual =
Christopher Olson 1 N .

nnnnn

state, Zip Code)
55 East '_l_'}rmms Road Phoenix, Arizona 85012

arpur
it th

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



g !

(A
L IIN) %IA] KS]  [KY]
!

WL LUJLA TR Lo ue T VR LAaLe Lo LV, Faa N0, Fould

B. INFORMATION ABOUT OFFERING

e SR e R . T ) S B e e e e e e e e S e e e e T T

1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this

offering?....... U [X]
Answer a]so in Appendix, Column 2 if filing under ULOE.

2. What is the minimum investment that will be accepted from any individuai?... $100.000*
.(*although the Manager may, in its discretion, accept subscriptions for lesg)................... '

3. Does the offering permit joint ownership of a Single UNIt?........coccovvivvoeereeeee i ;55 PJ]O'
4. Enter the information requested for each person who has been or will be paid or given,

directly or indirectly, any commission or similar remuneration for solicitation of purchasers

in connection with sales of securities in the offering. If a person to be listed is an

associated person or agent of a broker or dealer registered with the SEC andfor with a

state or states, list the name of the broker or dealer. If more than five (5) persons to be

listed are associated persons of such a broker or dsaler, you may set forth the

information for that broker or dealer only.

Full Name (Last name first, rfvwdlvndual)

Morteages Ltd. Securities, LL.C, ey
Business or Residence Address (Number and Strest, City, Stats, Zip Co0e) o
§5 East Thomas Road, Phoenix, Arizone §5012°

Nzme of Associated BroKer or Dgajer " —

M% 080ES 11d. Securities., L. L(E 4444444 : N

States in Which Person Listed Has So1icited or intends to Solicit Purchasers

{Check "All States” or check individual States) .................. [ x] All States

AL} [AK] - [AZ] [AR] [CA] = [CO] [CT] [DE] [DC} [FL] [GA] [H}  [ID]
pu o INp A [KS] [KY) [LA] [ME] MDD [MA]  [MI] [MN] o [MS] [MO]
(MT] [NE] [NV] [NH] [NJ]  [NM] INY] [NC] [ND] [OH] [OK] [OR] [PA]
R}  (SC]  [SD}  [TN] ﬂ'XJ Ut VT [VA] WA} WVv] Wil WY]  [PR]

L e i

Full Name (Last name first, if mdlvudual)

N/A

Business or Residence Address (Number ang Sireet, City, State, 2ip Code)
NA

Name of Associated Broker or Dealer

N/A -

States in Which Person Listed Has ¢ §o]1cifé3“d?°l“ﬁ?‘e’nds fo Scliclt Purchasers
{Check "All States” or check individual States) .................. [] Al States

ALl [AKL [AZ] AR] [CA] [CO] [CT]  [DE]  [DC] [FL]  [GA] [HI]  [ID]
| L] [N [A]  [KS] [KY] [LA] [ME] [MD] [MA] (M [MN] [MS] [MO]
MT]  INE]  [NV]  [NH] INJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R] - SC1 [BO] [N [TX) UT] vT] VAL WAL WV Wil W) [PR]

N L - Vit ey g A trorich ok Tt 4

Full Name (Last name first, if md|V|dual)
L7 —

Business or Residence Address (NUmber and Street, Gy, Srate, ZIp Goae)
N/A

Name of Associated Broker or Dealer
N/A

Staies T Which Parson Lisied Has "Solioiied of Intands 1o Soliol Purchasars
(Check "All States" or check individual States) .......co........ [T AIll States

\

[AL]  [AK]

AN o

Al Vot b T e

Zl [AR] [CA] [CO] [CT] [DE] (DC] [F] [GA] [H)  [ID]
(LAl [ME] [MD] [MA] (M [MN] O [MS]  [MO]
NVl INH] - [NJ] %NM] INY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]

SOl [IN]  TTX] [UT] [vT] [VA] [WA] [WV] Wl [Wy] [PR]

(Use blank sheet. or copy and use addltional copies of this sheet, as necessary.)

(MT}  NE]
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C. OFFERING PRICE, NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

TETmT— a2y 3 0 e ST s ey e . Bt # i

1. Enter the aggregate offering price of securities included in this offering
and the total amount already sold, Enter "0" if answer is "none" or "zero."
If the transaction is an exchange offering, check this box " and Indlcate in

the columns below the amounts of the securities offsred for exchange
and aready exchanged. :

Type of Security
DD e e e baens

[] Common [ ] Preferred

Convertible Securtties (including warrants) ... e
Partnership INerests ...
Other (Specify: limited liability company interests).

TORED oo e e et et e

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who
have purchased securities in this offering and the aggregate dollar
amounts of thelr purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the iotal lings. Enter "0" if answer is
*none" or "zero.”

Answer 2ls0 in Appendix, Column 4, if filing under ULOE.

|
3. If this filing is for an offering' under Rule 504 or 505, enter the
information requested for all securities sold by the issuer, to dale, in
offerings of the types Indicated, the twalve {12) months prior to the first
sale of securities In this offering. ClassHfy securities by type listed in Part
C-Questicn 1.

Type of offering
Rulg 505 ...cvoivvii v e s eme e e e
ReGUIZHON A o et
RUE 504 i S PPN
TOWl oo e e et ee e e

Aggregate
Offering Price
$ NA

5 N/A

3 N/A
$ N/A
$500,000,000
$500,000,000

Number of
Investors

0

N/A

N/A

Type of
Security
N/A
NIA
N/A
N/A

Amount Already
Sold

3 NA

$ N/A

$ N/A
S N/a
$0
30

Aggregate
Dollar Amount
of Purchases
$0

$ N/A

3 NIA

Dollar Amount
Soid

$ N/A

$ N/A

$ N/A

$ N/A
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4, a. Furnish a statement of all expenses in connection with the issuance
and distribution of the securities in this offering. Exclude amounts
relating solely to organization expenses of the issuer. The information
may be glven as subject to futurs contingencies. If the amount of an
expenditure is not known, furnish an eshmate and check the box to the
left of the estimate. !

Transfer AGENETS FEES ..t [X] $0
Printing and Engraving Costs ........cccoev e vnnnccenieas e s (X] $0*
Legal FEBS v e Xj $0°
ACCOUNENG FBES ...t secor s e st emt e ra s e et s e e [X] $0
Engineering Fees ........ccrvvvvneenrne FOT O  OOU P U PTO TSV OP X] $0
Sales Commissions (specify fnders faes separately) ....cvermincs v [X] $0
Other Expenses (identify) ‘ X1 $0
TOtal e T R PTRSUP RO [x] §o*

*Initial offcing expenses of approximately $15,000 will bo paid by the manager of the Issuer so that 100% of the offering proceeds will
be available for investment in Loans. Such expenses will be reimbursed by the Issuer in 12 equal monthly installiments, with interest at
the rate of ten percent (10%) per anoum.

b, Enter the difference batween 1hefaggregate offering price given in response to Part
- Question 1 and total expenses furmished in response to Part G - Question 4.a. This
difference is the "adjusted gross proceeds to the issuer.” ............ $500,000,000
| .

5. Indicate below the amount of the! adjusted gross proceeds to the issuer
used or proposed to be used for sach of the purposes shown. ifthe _
amount for any purpose is not known, furnish an estimate and check the
box to the left of the estimate. The lotal of the payments listed must equal
the adjusted gross proceeds to the Issuer set forth in response fo Part C -
Question 4.b above.
Payments to

|
|
| Officers,
J Directors, & Payments To
1 Affiliates Others
Salaries and fEES .ovvevriierii i e et X1%0~ [X]1%0
Purchase of real estate ....ovevveree o oo e [X] $0 X130
Purchase, rental or leasing and tnstallatlon of machinery
and equipment «..vieeeee e PR (X1 %0 - [X]1%0
Construction or leasing of plant bUI}dlngs and facilities........ [X] $0 X] 30
" Acquisition of other businesses (including the value of
securities involved in this offering that may be used in [X] $0 X] $0
exchange for the assets or securities of another issuer
pursuant o @ merger) ... vcveeren,. herettte st st
Repayment of indebtedness ... [X] 80 X150
Working capital ....coooveerivrieeeeenns et stesereen rrene s ae e nres fX] 30 [X]%0
Other (specify): purchase of Loans PX1 %0 ggoo 000.000
[X] $0 [X] $0
‘ (X1
Column Totals e S X} $0 500,000,000
Total Payments Listed (column totals added) ....oooervvecireiveeriiinnens ggoo 000.000 **

“It Is anticipated that subsequent operating expenses of the Issuer will be paid nut of interest income or, to the extent necessary,
from repeyment of principal on the Loans. In addition, the Manager will receive e cne-time organizational fee of $15,000,
which will be paid in 12 equal month! ymsta]]mems

{*A.ssummg the Maximum Offering is sold, elthough the offering mey close upon the sale of a minimum of $250,000 in
ntercsts
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D. FEDERAL SIGNATURE

TR A (e BENSIS - x . =

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this
notice is filed under Rule 505, the following signature constitutes an undertaking by the issuer to furnish
to the U.S. Securlties and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

oo po T

Issuer (Print or Type): - ‘ ISignatuke_, « — Date i
Mortgages Ltd. Opportunity Fund MP12, 5}7‘_06

iName of Signer (Print or Type): {Title of Signer (Print or Typse):
iMortgages Ltd. ! IManager

iBy: Scott Coles '

fits: CEO i

JATTENTION | | |
intentional misstatements or omissions of fact constitute federal criminal violations. (See 18

ju.8.C. 1001.)




